
CITY COUNCIL AGENDA REQUEST FORM

Today's date: -9-l 
i x l-] q

Dateof meeting S!1)-7 rle
(City Council meetings are held the 1't and * Wednesday of each month.)

Name of Citizen, Organization, Elected Official, or Department Head making request

Sarah Lynds, Director of Finance/Treasurer

Address: 1123 Lake Street Sandpoint, lD 83864

phone number and emait address: 208-263-3557 slynds@sandpointidaho.gov

Authorized by Sarah Lynds
name of City official City 's signature

Subject

(Depaiment Heads, City Council members, and the Mayor are City officials.)

Wells Fargo Commercial Card Program

Summary of what rs being requested The Finance Department is requesting Council to accept the

City to implement a Commerical Card program using the Wells Fargo Wellsone product

The following information MUST be completed before submittinq your request to the City Clerk:' rrd
1. Would there be any linancial impact to the city? Yes or No

lf yes, in what way?

2. Name(s) of any individual(s) or group(s) that will be
directly affected by this action:

3. ls there a need for a general public information or public involvement plan?

4. ls an enforcement plan needed? Yes or Noa Additional funds needed? Yes or Noa
5. Have all the affected departments been informed about this agenda item? Yes or No

This form must be submitted no later than 6 working days prior to the scheduled
meeting. All pertinent paperwork to be distributed to City Council must be attached.

Sandpoint, ldaho

ITEMS WILL NOT BE AGENDIZED WITHOUT THIS FORM

February 2016

sa4zr4,/-

Have they been contacted?
Yes or No

Yes or Notfnlf yes, please speci! and suggest a method to accomplish the plan:



City of Sandpoint
Agenda Report

DATE: October 17,2018

TO: MAYORAND CITY COUNCIL

FROM: Sarah Lynds, Director of Finance/Treasurer

SUBJECT: Wells Fargo lYellsOne Commercial Card Agreement

DESCRIPTION/BACKGROUND :

Wells Fargo has been providing banking sen,ices to the City of Sandpoint for several years.
Services currently provided include a Small Business Credit Card program. This is all
manual. A monthly bill comes in the mail and the employees attach a hard copy receipt, it
is approved and then paid via check. The WellsOne Commercial Card program is based
online. The employee attaches a scanned copy or a picture ofthe receipt to the transaction
online. It is approved all online and processed online, The Program Administrator is able
to manage account spending limits real time online.

The Wells Fargo 53,000 account set up fee and $500 Receipt Imaging set up fee have been
waived for the City.

STAFF RECOMMENDATION: To approve the implementation of thc Wellsone
Commercial Card Contract.

ACTION: Council approval and authorDation for the Mayor to sign the contract with
Wells Fargo.

WILL THERE BE ANY FINANCIAL IMPACT? None other than budgeted

HAS THE ITEM BEEN BUDGETE,D? YCS

ATTACHMENTS: Contract between Wells Fargo and City of Sandpoint



No: 18-
Date: October 17,2018

RESOLUTION
OF THE CITY COUNCIL
CITY OF SANDPOINT

TITLE: WELLS FARGO WELLSONE GOMMERCIAL CARD AGREEMENT

WHEREAS: The City of Sandpoint has been utilizing their banking services through
Wells Fargo Bank for several years;

WHEREAS: Wells Fargo Bank provides a service for a Corporate Credit Card Program
that will provide better management of employee account spending through
an on-line process; and

WHEREAS: The Wells Fargo account set up fee in the amount of $3,000 and the selup
fee for receipt imaging in the amount of $500 has been waived.

NOW, THEREFORE, BE lT RESOLVED THAT: City Council approve the Wells Fargo
WellsOne Commercial Card Agreement, a copy of which is attached hereto
and made a part of hereof as if fully incorporated herein and authorizes the
Mayor to execute the agreement on behalf of the City.

Shelby Rognstad, Mayor
ATTEST

Maree Peck, City Clerk

City Council Members:
YES NO ABSTAIN ABSENT

1. Eddy
2. Aitken
3. Williamson
4. Ruehle
5. Aispuro
6. Darling



WELLSONE'! COMMERCIAL CARD AGREEMENT

This Wellsone€r Commercial Card Agreement (this "Agreement") is made and entered into effective as ofthe date last executed
below (the "Effective Date"), by and between Wells Fargo Bank, National Association ("Wells Fargo") and City of Sandpoint
("Customer").

lntroduction

This Agreement govems the Visa@ Wellsone Cofirnercial Card and/or Mastercard@ MultiCard Commercial Card (collectively,
"Card") issued by Wells Fargo for use by Customer and its designated employees, subsidiaries, afliliates, agents and representatives
("Cardholders"). In this Agreement, "Card" shall mean individually and collectively, all Yisa@ WellsOne and Mastercard@
MultiCard Commercial Cards and account numbers issued to Customer, Cardholders and the associated accounts including all card-
not-present transactions and account numbers. The transactions made using the Card constitute extensions ofcredit by Wells Fargo
to Customer and not to individual employees, or agents of Customer. ln order to participate in the ll/ellsOne Commercial Card
program, Customer shall at all times maintain ten (10) or more Cards. Attachment A-l (Program Information), Attachment A-2
(Multiple Division Billing Program lnformation), if applicable, Aftachment B (Program Administrator), Attachment C-l (Fee
Schedule), and Aftachment C-2 (Revenue Share Calculation), ifapplicable, are incorporated into this Agreement. In addition, the
following Service Descriptions will be incorporated into this Agreement if Customer or its Cardholders elect, now or hereafter, to
utilize a service or functionality described therein: (i) Wells Fargo Supplier Analysis & Onboarding Commercial Card Conversion
Service Description; (ii) CCER AP Control/Just-in-Time Card Service Description; (iii) Mastercard@ Payment GatewayrM Service
Description; (iv) Receipt Imaging Service Description; (v) Convenience Check Service Description; (vi) Custom Data Solutions
Service Description; and (vii) any other Service Description with respect to an additional service or functionality related to the Card
that specifically references, and provides that it is incorporated by reference into, this Agreement. Such Seryice Descriptions are
available and may be accessed at httDs;//wellsolfice.wellsfarso.con/ceopub/orc/service-descriptioos/index.isp or such other
lnternet website address as Wells Fargo may fiom time to time designate by notice to Customer. For good and valuable
consideration, and intending to be legally bound hereby, Customer and Wells Fargo agree to each and every term and condition of
this Agreement as set forth below:

Permitted [,ses ofCard; Promise to Pay; Credit l,imit. 'l'he Card may be used for Cardholders' Customer-related
purchasing, travel and entertainment, general payables and fleet purchases; to the extent such functionality is offered to Customer
by Wells Fargo. Customer agrees that the Card shall be used for business purposes only. Customer represents and warrants that its
execution of this Agreement and use ofthe Card will not in any way violate, conflict with or result in a breach ofany contract or
agreement between Customer (or any of its affiliates) and any third party, including any client of Customer or its affiliates, and
Customer will indemni[, defend and hold Wells Fargo harmless from and against any claims relating to any such actual or alleged
violation, conflict or breach. In no event shall the Card be used: (i) to make, directly or indirectly, any payment or engage in any
other transaction by, on behalfofor for the benefit ofany person(s) relating to personal, family or household purposes (i.e., in no
event may the Card be used, directly or indirectly, to make or facilitate consumer payments or consumer transactions ofany type,
regardless ofwhether Customer is in the business ofmaking or facilitating such payments or transactions); or (ii) for any transaction
that is unlawful or illegal under any applicable laws, rules and regulations and orders of any federal, state, local or foreign
governmental authority ("Applicable Law"), including but not limited to, all economic sanctions, trade embargoes and anti-terrorism
laws imposed by the U.S., the U.S. Foreign Corrupt Practices Act of 1977 (as amended), all applicable laws or regulations relating
to money laundering and any predicate crime to money laundering, and *restricted transactions" as defined in the Unlawful Intemet
Gambling Enforcement Act of2006 and Regulation GG issued thereunder. Except as otherwise provided in the "Liability for
Unauthorized Use" Section below, Customer agrees to pay Wells Fargo, when due, the total ofall purchases made with the Card.
Customer also promises to pay the total of all other fees and charges due on the Card, as stated in this Agreement or as otherwise
agreed to by Customer, and all costs and expenses, including all reasonable attomey's fees, and other reasonable legal costs incurred
by Wells Fargo in enforcing this Agreement. Customer agrees that the total of all transactions charged to all Cards and account
numbers issued hereunder outstanding a1 any lime shall not exceed the Credit Limit specified in Attachment A- l, or as may be
changed fiom time to time. Customer agrees that it is responsible for repaying outstanding balances under the Card, including but
not limited to those that exceed its Credit Limil. wells Fargo may change the Crcdit Limit at any time and will promptly notify
Customer as may be required by applicable law. Termination or expiration of this Agreement does not terminate Customer's
obligation for all amounts owed pursuant to this Agreement.

t Authorization. Customer hcreb y authorizes and directs Wells Fargo to pay the total ofall amounts charged on the
Card as a result of purchases, other transactions, fees, charges, costs and expenses by debiting Customer's bank deposit account(s)
as indicated on Attachment A-l and, if applicable, Attachment A-2 (the "Accourt(s)"), on the 3'd (third) calendar day (or next
Business Day if the calendar day is not a Business Day) (the "Due Date") following the date of each Wellsone or Multicard
Commercial Card billing statement provided to Customer (the "Billing Statement Date'). Any payment received on or after the
Billing Statement Date and before the Due Date will be applied to reduce the amount debited from the Account(s) on the Due Date.
A "Busitress Day" shall mean any day (except Saturday or Sunday) that wells Fargo is open for business. Wells Fargo may also
debit the Account(s) at any time for the purpose of seftling Card transactions and payoffs oiany fees, charges, costs andixpenles as

2.
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stated in this Agreement or as otherwise agreed to and owed by Customer. The Account(s) shall also be subject to the terms and
conditions ofany nefting or setoffprovisions between Customer and Wells Fargo governing the Account(s) and any linked accounts.
Customer represents and warrants that Customer owns and has sole and exclusive authority over the Account(s), including the
authority to grant the debit authorization under this Section Two (2), and that no third party, including any client or Customer or its
afliliates, is required to consent to or otherwise authorize or approve Customer's exercise of authority with respect to such
Account(s), including the grant ofsuch debit authorization.

3. Authorizatiotrs. All transactions on Customer's Card are subject to prior approval by Wells Fargo ("Authorizations").
Wells Fargo reserves the right to limit the number of Authorizations given during any period oftime (day, weekend, week, etc.) and
Wells Fargo may deny an Authorization if wells Fargo suspects that the Card is being used without Customer's permission. lnthe
event the Authorization system is temporarily unavailable, an Authorization may be unable to be given even though the transaction
would not exceed the C.edit Limit and the Card is in good standing. For security reasons, wells Fargo cannot explain the details of
how the authorization system works. Wells Fargo shall not be liable for failing to give any such Authorization. Wells Fargo may,
but is not required to, authorize transactions that will cause the balance on the Card to exceed the Credit Limit, and Customer agrees
it is liable for any such transactions. In addition, Wells Fargo reserves the rightto deny transactions or authorizations fiom merchants
apparently engaging in the Internet gambling business or identirying themselves through the Card transaction record or otherwise as

engaged in such business.

Notwithstanding the foregoing, Customer acknowledges and agrees that: (i) some or all ofthe Cards issued hereunder may be Cards
that contain an embedded security microchip that works in tandem with personal identification number (PIN) authentication
functionality ("PIN & Chip Cards"), rather than traditional magnetic stripe Cards; (ii) certain PIN & Chip Card transactions are
authorized via Offline Authorization rather than Online Authorization; (iii) as a result, such PIN & Chip Card transactions authorized
via OIfline Authorization are not verified against restrictions applicable to the Customer's Card program generally or to a specific
Card and/or Cardholder (such as credit limits, transaclion type restrictions, etc.) prior to authorization: and (iv) Customer's liability
and responsibility for PIN & Chip Card transactions shall not be in any way diminished or otherwise affected by whether such
transactions have been authorized via Online Authorization or Omine Authorization. For purposes ofthe foregoing: (a) "Online
Authorization" means authorization of a Card transaction via the electronic communications authorization system utilized for
traditional magnetic stripe Card transactions, in which transaction information with respect to each Card transaction is electronically
communicated to the Card issuer (i.e. Wells Fargo) for authorization: and (b) "Omine Authorization" means authorization ofa PIN
& Chip Card transaction by communication between the PI-\.. & Chip Card and payment terminal using defined limiting parameterc
stored on the PIN & Chip Card. such as a cumulative omine transaction amount limit or a consecutive omine transaction limit, but
without electronic communication with and authorization by the Card issuer (i.e. wells Fargo) as would occur with an Online
Authorization.

5. !!CD!l!!4!_U!gU!9I!!9d_U!9. Customer shall be liable for all unauthorized use of the Card in any amount at any time,
unless and until Customer has notified Wells Fargo that the Card or Card number has been lost, stolen or misappropriated or that the

person or vehicle (in the event ofa fleet program) in whose name the Card has been issued is no longer authorized to use the Card
(for example, upon termination ofemployment). Notification concerning unauthorized use shall be made by Customer calling the

customer service number most recently provided by Wells Fargo; provided however, that Customer shall cooperate with Wells Fargo

to complete any required lvritten correspondence requested by Wells Fa.go. Customer shall be responsible for full payment ofall
purchases, fees and charges incuned prior to such notification, regardless of when actually posted to Customer's account.

Notwithstanding the foregoing, Customer will not be liable for unauthorized use resulting from transactions made with a Card or

Card number that has been skimmed or otherwise counterfeited; provided, that (i) such unauthorized use was not facilitated by the
gross negligence, intentional misconduct or fiaud of Customer or any of its Cardholders, (ii) such unauthorized use did not benefit

Customer or any of its Cardholders or other employees or agents, and (iii) Customer timely submits a dispute with respect to such

unauthorized use in accordance with the provisions ofSection Eight (8) below
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4. Progrrm Admiristrator. Wells Fargo will require, and is authorized to rely on, written instructions it receives from the
Customer's Program Administrator(s) named on Attachment B with regard to the following matters, without limitation: issuance of
individual Cards to Cardholders; establishment of and changes to credit limits on individual Cards; notification of disputed
transactionsi and termination ofindividual Cards. Customer may substitute, remove or designate additional Program Administrators
by written notice to Wells Fargo signed by an authorized officer ofCustomer. Notwithstanding any other provision ofthis Agreement
to the contrary, ifCustomer enrolls to administer its Wellsone or MultiCard Commercial Card program(s) using the Internet to access

Card information, Customer agrees that the primary Program Administrator named on Attachment B has full authority to substitute,
remove or designate additional Program Administrators, each of whom may have the full authority of a Program Administrator
including authority to designate other Pro$am Administrators, and that written notice signed by an authorized officer ofCustomer
is required only to substitute the primary Program Administator. The primary Program Administrator may designate in writing one

or more contacts for fraud or potential liaud related matters concerning Customer's Card program ("Fraud Contact(s)"), and in the
absence ofsuch designation the primary Program Administrator shall be deemed to be Customer's sole Fraud Contact. Customer
may, but is not required to, execute additional Attachment Bs appointing separate program administrators for divisional or affiliate
Card programs established under this Agreement.



6. Visao Liabilitv Waiver Prosram/Mastercoveraseo Liability Protection Prosram. Subject to applicable Visa@ or
Mastercard@ terms and conditions, as applicable, Customer may be eligible for coverage under Visa's@ Liability Waiver Program
and/or Mastercard's@ Mastercoverage@ Liability Protection Program, which provide coverage against employee misuse ofthe
Card. Customer should consult, as applicable, the Visa@ Liability Waiver Program brochure or the Mastercard@ Mastercoverage@
Liability Protection Program brochure, available upon request from Wells Fargo, for terms and conditions of coverage. Customer
acknowledges that Wells largo is not responsible for providing any form ofliability protection program on Customer's behalfand
that Wells Fargo makes no representations or waranties regarding any such program that may be offered by third parlies.

7, DeDartment Cards. In the event Customer requests Wells Fargo to issue Cards to Customer in a department, group name
or other such designation not bearing a name or signature of an authorized employee or individual, all such Cards shall be deemed
as "Department Cards". Customer hereby represents, acknowledges and agrees that: (i) such Department Cards will be used by
more than one authorized employee or individual; (ii) physical Cards may or may not be issued in conjunction with such Department
Cards; and (iii) issuance of Department Cards may increase the risk of fiaudulent or unauthorized use. As such, Customer is
responsible for all security and protection ofthe Department Cards and any and all Customer procedures concerning the use ofsuch
Department Cards by its Cardholders.

8. Billing Disputes, Chargeback Requests. ('ustomer may dispute amounts reflected on a billing statement that Customer
reasonably believes to be incorrect because: (i) the amount shown on the billing statement does not reflect the actual face value of
the transaction; ( ii) the transaction shown on the billing statement did not result from the use ofthe Cards; (iii) the statement reflects
fees not properly accrued under this Agreement; or (iv) the transaction is disputable with the honoring merchant under applicable
Visa@ or Mastercard@ rules, as applicable, however, such dispute is subject to the procedures and liability provisions set forth in
this section or other sections ofthe Agreement. In the event ofa dispute, Customer must notify Wells Fargo of its dispute within
sixty (60) days from the transaction date ofpurchase. Each request to Wells Fargo must be in writing and contain the following
information: (i) Cardholder name; (ii) Card account number; (iii) the dollar amount of any billing dispute or suspected error; (iv)
reason for the dispute; and (v) a summary of th€ steps already taken with the merchant to resolve the matter. Wells Fargo shall
investigate the disputed amount and determine whether the amount is properly payable by Customer. Until Wells Fargo completes
its investigation and determines whether the disputed amount is properly payable by Customer, Customer shall not be liable for the
amount ofthe disputed transaction. Customer agrees that its failure to dispute a charge or other item within sixty (60) days from the
transaction date ofpurchase shall constitute a waiver ofany right the Customer may have to dispute the charge. ln the event that
transactions are posted to the accounts as a result ofany circumstance under which the honoring merchant may be held liable under
applicable Visa@ or Mastercard@ rules, as applicable, Wells Fargo shall attempt to charge the transaction back to the merchant in
accordance with applicable Visa@ or MasterCard@ procedures. However, such attempted chargeback by Wells Fargo shall not
relieve Customer of liability for the amount ofthe transaction even though the transaction may have been provisionally credited to
the Customer's accounts.

9. Default. The occurrence ofany ofthe following conditions or events shall constitute an "Event of Default" by Customer
under this Agreement in which case, any unpaid balances on the Card shall become immediately due and payable, and Wells Fargo
may immediately debit the Account(s) for payment of such balances: (l ) a payment is not made when due or a payment to wells
Fargo is returned or reversed for any reason; (2) a term ofthis Agreement is breached in any way; (3) Customer or any guarantor of
Customer's account defaults under the terms of(a) any other agreement with Wells Fargo or any ofits subsidiaries or a{filiates or
(b) any loan, credit or similar agreement with any third party; (4) a bankruptcy petition is filed by or against Customer or any
guarantor ofCustomer's account; (5) a signifiaant change occurs in the ownership or organizational structure ofCustomer or in the
type or (ifsuch change is adverse) volume ofCustomer's business; (6) Customer or any guarantor ofCustomer's account becomes
insolvent or is dissolved; (7) there shall exist or occur any event or aondition which Wells Fargo in good faith believes impairs, or
is substantially likely to impair, the prospect of payment or performance of Customer's obligarions under this Agreement; (8)
Customer intentionally fails to submit required information Wells Fargo deems necessary; (9) Customer's account balance exceeds
the Credit Limit; (10) any financial statement or certificate furnished to wells Fargo in connection with, or any representation or
wananty made by Customer or any other party under this Agreement, shall prove to have been incorrect, false or misleading in any
material respect when furnished or madei (l l) Customer or any guarantor ofCustomer's account, ifany, fails to comply with any
Applicable Law (as defined in Section One (l) above) materially affecting Customer, guarantor or the operations or property of
either; (12) any owner ofcollateral given to secure the obligations hereunder, ifany, shall fail to comply with any Applicable Law
materially affecting any ofthe collateral; or ( l3) Customer, any guamntor ofCustomer's account, ifany, or any other person with
third party recourse liability hereunder, or an owner ofany equity interest in Customer or any guarantor ofolher person with third
pany recourse liability hereunder or any subsidiary owned directly or indirectly by Customer, any guarantor or other person with
third party recourse liability hereunder performs or engages in any act or series ofacts that wells Fargo reasonably believes could
constitute money laundering or a predicate crime to money laundering under Applicable Law.

10. Term: Risht to Terminate. Wells Fargo or Customer may, upon at least thirty (30) days' prior written notice to the other
party, and with or without cause: (i) terminate this Agreement; (ii) terminate one or more services provided for in this Agreement;
or (iii) terminate one or more Cards; provided, however, that the foregoing shall not affect Customer's ability to terminate the
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authority ofa Cardholder as set forth below in this Section Ten (10). ln addition, Wells Fargo may take any one or more ofthe
actions referred to in the immediately preceding sentence immediately, without prior notice to Customer, upon the occurrence ofan
Event ofDefault. lfCustomer has enrolled in CCER, any such notice required under this Agreement may be delivered to Customer
electronically in the same manner that statements are delivered. lf Wells Fargo or Customer terminates the Agreement, or upon the
expiration ofthis Agreement, (i) all Cards shall automatically expire, (ii) Customer shall immediately, upon notice llom Wells Fargo,
destroy all Cards, (iii) Customer will continue to be responsible for full payment ofthe current balance on the Card and all purchases,
fees and charges incuned before termination that post after termination, including, without limitation, recuning transactions that post
after termination, and (iv) any unpaid balances on the Cards shall become immediately due and payable, and Wells Fargo may
immediately debit the Aacount(s) for payment ofsuch balances. lf Wells Fargo terminates one or more Cards but not the Agreement,
Customer shall immediately, upon notice from Wells Fargo, destroy all such Cards. Upon termination ofthe Agreement, Customer
acknowledges and agrees that the Account(s) and any and all collateral or guarantees in support ofthis Agreement will remain in
place for a period ofsixty (60) days from the termination date to satisry all payment obligations ofCustomer under this Agreement.
Customer may, at any time, terminate the authority of any Cardholder to use the Card. Such terminalion by Customer shall become
effective upon written or electronic notice via the intemet to Wells Fargo along wilh written confirmation that the Cardholder's Card
has been destroyed.

I l. Liabilitv of Wells Fargo; \o lmolied Warranties. Wells Fargo's liability hereunder shall be limited to Customer's actual
money damages caused directly by Wells Fargo's breach ofthis Agreement (except to the extent such liability is further limited by
the terms ofthis Agreement), and Wells Fargo shall not be liable for any other matters whatsoever, including, without limitation: (i)
Customer's use ofthe Card; (ii) the inability ofCustomer to use the Card or the unavailabilify ofCard reports or authorizations as a
result ofcircumstances beyond Wells Fargo's control (such as, without limitation, fire, flood or the disruption ofpower, phone or
computer service); or (iii) transmission errors or data security problems, or other acts or omissions, on the part of third parties
(including, without limitation, third-party service providers in conneation with transaction files sent to Customer or its designee).
Notwithstanding the foregoing, in no event shall Wells Fargo be liable for any indirect, incidental, special, consequential or punitive
damages, even if Wells Fargo has been advised of the possibilify ofany such damages. Except as expressly set forth in this
Agreement, Wells Fargo makes no warranties with respect to the Card, any service related thereto, or any software used in connection
therewith, including without limitation any warranty as to merchantability or fitness for a panicular purpose.

12. Chanses to Asreement or to Credit Limiti Other Chanses. In addition to, and not in lieu of, Wells Fargo's termination
rights in Section Ten (10) above, Wells Fargo may unilaterally, in its sole discretion: (i) change the Credit Limit for any reason,
including but not limited to changes as may be required by law, upon prompt notice to Customer; and/or (ii) change any ofthe terms
of this Agreement or any Attachments hereto upon thirty (30) days prior written notice to Customer. Customer may change th€
designated Program Administrator(s) or an Account number upon an authorized oficer's notice in writing or via the Internet to Wells
Fargo.

13, Foreien Cu rrency Transactions. lfa Card is used to engage in a transaction in a currency other than U.S. dollars ("Foreign
Currelcy Transaction"), that amount will be convened into U.S. dollars before posting to Customer's account.

l3.l Foreign Currency l'ransaction Procedures: lf a Foreign Currency Transaction occurs. and the transaction is not
converted to U.S. dollars by the merchant itself, Visa@ or VaslerCard@, as applicable, will conven the transaction into a U.S. dollar
amount by using its currency conversion procedure in effect at the time the transaction is processed. Currently, Visa@ and
Mastercard@ regulations and procedures provide that the currency conversion rate they use is either: ( I ) a wholesale market rate,

which rate may vary from the rate Visa@ or Mastercard@ itself receives; or (2) a govemment-mandated rate for the applicable
cunency as determined under Visa@ or Mastercard@ regulations and procedures, as applicable. This rate may differ from the rate

in effect when the transaction occurred or when it was posted to the Cardholder's account.

13.2 Point of Sale Cur (lonversion : Some merchants outside ofthe United States offer Cardholders the option ofhaving
card transactions converted to U.S. dollars by the mcrchant itselfduring the transaction ("Point ofStle Currency Conversion"). If
that option is chosen the transaction is actually originated in U.S. dollars and the currency conversion rate is determined solely by

the merchant.

13.3 Cross Border nsactional Fee. For each Foreign Currency Transaction that has been converted into a U.S. dollar
amount by Visa@ or Mastercard@. as applicable, and for each Point of Sale Currency Conversion transaction where a non-[J.S

merchant originates a transaction in U.S. dollars, Wells Fargo will charge Customer a 19/o fee ("Cross Border Transac(iooal Fee")

14. Direct Transmissiotrs. Customer may request to receive Card transaction data to be transmifted directly to Customer, or

to a third party recipient designated by Customer, electronically fiom either the Card network (Visa@ or Mastercard@) or its

subcontractor (hereinafter, "Direct Transmissions"). Upon receipt ofsuch request (which shall be in writing (including, without

limitation, e-mail) and from an authorized omcer or Program Administrator ofCustomer), Wells Fargo will arrange for such Direct

Transmissions. Customer agrees that Wells Fargo will not be liable for any damages, losses, liability or any other claims

whatsoever arising in any way out of transmission errors or data security issues on the pan ofthe network or any third party
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(including, without limitation, any third party recipient designated by Customer) in connection with Direct Transmissions. Direci
Transmissions shall be subject to the Direct File Feed Fee as set forth in Attachment C-1.

15. Financial Information. Promptly upon Wells Fargo's request, Customer shall provide, in form and detail satisfactory to
Wells Fargo, current audited annual and cenified quarterly financial statements and supporting footnotes and schedules

16. Confidential and Proprietarv hformation.

(a). Customer and Wells Fargo acknowledge and agree that, in connection with this Agreement, it may be necessary and/or
desirable to exchange Confidential Information (as defined below). For purposes hereot "Conlidential Information" means all
non-public, confidential or proprietary information ofa party that is disclosed by such party (including any of its Representatives (as

defined below)) (the "Disclosing Party") to the other party (the "Receiving Party") under or in connection with this Agreement,
and includes, without limiiation, financial, technical, or business information relating to the Disclosing Party, including trade secrets,
marketing or business plans, strategies, forecasts, budgets, projections and pricing, customer and supplier
information. Notwithstanding the above, Confidential Information does not include information that: (i) is or becomes generally
available to the public other than as a result ofan unauthorized disclosure by the Receiving Party or its Representatives (as defined
below) in violation of this Section Sixteen ( I6); (ii) is already known by the Receiving Party at the time of its disclosure by the
Disclosing Party; (iii) is or becomes available to the Receiving Party from a source not known to the Receiving Party to be under an
obligation of confidentiality to the Disclosing Party; or (iv) is independently developed by the Receiving Party without the use of
Confi dential lnformation.

(b). For a period of two (2) years following its disclosure to the Receiving Party, the Receiving Party will: (i) keep Confidential
lnformation confidential and not disclose it to any other person or enlity, except disclosures (A) to federal and state bank examiners,
and other regulatory officials havingjurisdiction over the Receiving Party, as applicable, (B) to the Receiving Party's Representatives
(as defined below), (C) in the case of Wells Fargo, to i) Visa@ or MasterCard@, as applicable. ii) third part) payment industry service
providers with whom Wells Fargo has a business relationship and has entered into a non-disclosure agreement covering such
Confidential Information, iii) as described in the Wells Fargo Supplier Analysis & Onboarding Commercial Card Conversion Service
Description, ifapplicable, (D) required by applicable law or legal process in the opinion ofthe Receiving Party's counsel or any of
its Representative's counsel, as applicable, or (E) otherwise authorized in writing by the Disclosing Party; and (ii) use Confidential
Information only in connection with this Agreement (including the evaluation, negotiation, implementation, administration and
enforcement hereof). For purposes hereof, "Representatives" means a party's or any of its affiliates' officers, employees, agents,
legal counsel, auditors or other professional advisors who need to know Confidential Information in connection with this Agreement
(including the evaluation, negotiation, implementation, administration and enforcement hereo0. The Receiving Party will be
responsible for any failure of its Representatives to treat the Confidential Information as confidential in accordance with the terms
and conditions ofthis Agreement. In the event that the Receiving Party or any of its Representatives is, in the opinion of its counsel,
required by applicable law or legal process to disclose any Confidential Information under clause (i)(D) ofthe first sentence ofthis
paragraph, then the Receiving Party, unless prohibited by law, will provide notice ofsuch disclosure to the Disclosing Party so that
the Disclosing Party, at its sole option (but without an obligation to do so) and at its sole expense, may seek a protective order or
other appropriate remedy and/or waive compliance with the provisions of this Section Sixteen ( l6).

(c). Following any termination ofthis Agreement, upon the Disclosing Party's request, the Receiving Party will use commercially
reasonable eflorts to destroy all copies ofConfidential Information then in the possession ofthe Receiving Party; provided, however,
that the Receiving Party may retain such copies as are required by applicable law or in accordance with its customary practices and
procedures (any Confidential Information so retained will be held by the Receiving Party subject to this Agreement).

(d ). If there is a breach of this Section Sixteen ( I 6) by either party, the other party will have the right to seek any and all remedies
at law or in equity, including without limitation appropriate injunctive reliefor specific performance. The protections afforded to
Confidential Information hereunder are in addition to, and not in lieu of, the protections afforded under any applicable trade secrets
or other laws.

17. No Waiver; Risht of Set-Off. Neither party's failure to exercise any right orto pursue any remedy under this Agreement
or otherwise shall constitute a waiver thereof. wells Fargo shall have the right to, in its sole discretion, set-off or recoup any
obligation of Customer to Wells Fargo under this Agreement or otherwise against any obligation Wells Fargo owes to Customer,
including a set-offagainst any deposit account(s) Customer has with Wells Fargo to the extent permitted by law.

18. !Iiscellatreous : Entirc Asreementi Governing Lawi CounterDarts: \o Assignmentl lndeDendelt Contractorl
Severabilitv. This Agreement contains the entire understanding bct\teen the panies on the subjcct matter hereofand supersedcs all
prior agreements, negotiations and representations. This Agreement shallbe govemed by and construed in accordance with the laws
ofthe State ofsouth Dakota. This Agreement may be executed in any number ofcounterparts, each ofwhich when executed and
delivered shall be deemed to be an original, and all of which when taken together shall Constitute one and the same Agreement.
Customer may not assign this Agreement or any of its rights, interest or obligations hereunder (by operation of law or otherwise).
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Nothing contained in this Agreement shall be construed as constituting or creating a pannership, joint venture, agency, or other
association or relationship between Wells Fargo and Customer. Wherever possible, each provision of this Agreement shall be
interpreted in such manner as to be eflective and valid under applicable law, but ifany provision ofthis Agreement shall be prohibited
or invalid under such law, such provision shall be ineffective to the extent ofsuch prohibition or invalidity without invalidating the
remainder ofsuch provision or the remaining provisions ofthis Agreement.

19. Arbitration. The parties hereto agree, upon demand by any party, to submit to binding arbitration all claims, disputes and
controversies between or among them (and their respective employees, oIIicers, directors, attomeys, and other agents), whether in
ton, contract or otherwise in any way arising out ofor relating to: (i) any credit subject hereto, or the Agreement and its negotiation,
execution, collateralization, administration, repayment, modification, extension, substitution, formation, inducement, enforcement,
default or termination; or (ii) requests for additional credit.

19.1. Governins Rules. Any arbitration proceeding will: (i) proceed in a location in South Dakota selected by the American
Arbitration Association ("AAA"); (ii) be govemed by the Federal Arbitration Act (Title 9 of the United States Code),
notwithstanding any conflicting choice oflaw provision in any ofthe documents between the parties; and (iii) be conducted by the
AAA, or such other administntor as the parties shall mutually agree upon, in accordance with the AAA's commercial dispute
resolution procedures, unless the claim or counterclaim is at least $1,000,000.00 exclusive of claimed interest, arbitration fees and
costs in which case the arbitration shall be conducted in accordance with the AAA'S optional p.ocedures for large, complex
commercial disputes (the commercial dispute resolution procedures or the optional procedures for large, complex commercial
disputes to be referred to herein, as applicable, as the'Rules"). Ifthere is any inconsistency between the terms hereofand the Rules,
the terms and procedures set forth herein shall control. Any party who fails or refuses to submit to arbitration following a demand
by any other party shall bear all costs and expenses incurred by such other party in compelling arbitration ofany dispute. Nothing
contained herein shall be deemed to be a waiver by any party that is a bank ofthe protections afforded to it under 12 U.S.C. $91 or
any similar applicable state law.

19.2. \o \l aiver of I'rovisiona I Remedies; Self-llelD and Ioreclosurc. lhcarbitration requirement does not limil the right of
any party to: (i) foreclose against real or personal property collateral: (ii) exercise self-help remedies relating to collateral or proceeds
of collateral such as setoff or repossession; or (iii) obtain provisional or ancillary remedies such as replevin, injunctive relief,
anachment or the appointment ofa receiver, before during or after the pendency ofany arbitration proceeding. This exclusion does

not constitute a waiver ofthe right or obligation ofany pany to submit any dispute to arbitration or reference hereunder, including
those arising fiom the exercise ofthe actions detailed in sections (i), (ii) and (iii) ofthis paragraph.

19.3. Arbitrator Oualifications ard Powers. Any arbitration proceeding in which the amount in controversy is $5,000,000.00
or less will be decided by a single arbitrator selected according to the Rules, and who shall not render an award of greater than
$5,000,000.00. Any dispute in which the amount in controversy exceeds $5,000,000.00 shall be decided by majority voteofapanel
of three arbitrators: provided however, that all three arbitrators must actively participate in all hearings and deliberations. Such
single arbitrator or panel ofthree arbitrators, as applicable, is hereafter refened to as the "arbitrator". Each arbitrator will be a neutral
attorney licensed in the State of South Dakota or a neutral retired judge of the state or federaljudiciary of South Dakota, in either
case with a minimum often years experience in the substantive law applicable to the subject matter ofthe dispute to be arbitrated.
The arbitrator will determine whether or not an issue is arbitratable and will give effect to the statutes of limitation in determining
any claim. In any arbitration proceeding the arbitrator will decide (by documents only or with a hearing at the arbitrator's discretion)
any pre-hearing motions which are similar to motions to dismiss for failure to state a claim or motions for summary adjudication.
The arbitrator shall resolve all disputes in accordance with the substantive law ofSouth Dakota and may grant any remedy or relief
that a court ofsuch state could order or grant within the scope hereofand such ancillary reliefas is necessary to make effective any

award. The arbitrator shall also have the power to award recovery ofall costs and fees, to impose sanctions and to take such other
action as the arbitrator deems necessary to the same extent ajudge could pursuant to the Federal Rules ofCivil Procedure, the South

Dakota Rules ofCivil Procedure or other applicable law. Judgment upon the award rendered by the arbitrator may be entered in any

court having jurisdiction. The institution and maintenance of an action for judicial relief or pursuit of a provisional or ancillary
remedy shall not constitute a waiver ofthe right ofany party, including the plaintiff, to submit the controversy or claim to arbitration

ifany other party contests such aclion forjudicial relief.

19.4. Discoverv, In any arbitration proceeding, discovery will be permitted in accordance with the Rules. All discovery shall

be expressly limited to matlers directly relevant to the dispute being arbitrated and must be completed no later than twenty (20) days

before the hearing date. Any requests for an extension ofthe discovery periods, or any discovery disputes, will be subject to final

determination by the arbitrator upon a showing that the request for discovery is essential for the party's presentation and that no

alternative means for obtaining information is available.

19.5. Class Proceedinss and Consolida tions. \ o party hereto shall be entitled to join or consolidate disputes by or against
on any dispute as a
vate ahorney general

others in any arbitration, except panies who have executed the Agleement, or to include in any arbitrati

representative or member ofa class, or to act in any arbitration in the interest ofthe general public or in a pri
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19.6. Pa! ment Of Arbitration Costs And l'ees. The arbitralor shall award all costs and cxpenses of the arbitration proceeding.

19.1. Miscellaneous. To the maximum extent practicable, the AAA, the arbitrator and the panies shall take all action required
to conclude any arbitration proceeding within I 80 days of the filing of the dispute with the AAA. No arbitrator or other party to an
arbitration proceeding may disclose the existence, content or results thercof,, except for disclosures ofinformation by a party required
in the ordinary course of its business or by applicable law or regulation. lf more than one agreement for arbitration by or between
the parties potentially applies to a dispute, the arbitration provision most directly related to the Agreement or the subject matter of
the dispute shall control. This arbitration provision shall survive termination, amendment or expiration ofthe Agreement or any
relationship between the parties.

20. Customer Provided Card Content. For purposes ofthis Agreement, "Customer Provided Card Content" means any
and all business, division, trade or assumed names, trade dress, service marks, trademarks, logos or other words or images that
Customer or its representatives supply for inclusion on any Cards issued under this Agreement. Customer will defend, indemnifo
and hold harmless Wells Fargo and its affiliates, as well as the employees, officers, directors and agents of Wells Fargo and its
aflliates (each an "lndcmnitied Party") against all costs and expenses ofthe Indemnified Party (including without limitation any
losses, liabilities, damages, fines, penalties or reasonable attorneys' fees) arising from or in connection with any dispute, claim, suit,
action, proceeding or demand brought against an Indemnified Party relating to any actual or alleged violation of intellectual property
rights ofany third party as a result ofthe inclusion ofany Customer Provided Card Content on the Cards.

22. Cooperation. Customer shall promptly provide Wells Fargo with any information that Wells Fargo may request to confirm
that the Cards are being used in accordance with the terms and conditions of this Agreement. Such requested information may
include, without limitation, information about any Cardholder and/or any other involved parties, and the intended purpose or use of
a Card transaction. In the event that Customer does not comply with the terms ofthis section, Wells Fargo will have the right, in its
sole and absolute discretion, to terminate immediately any Card issued in the name of such individual(s), and Customer shall not
permit such individual(s) to use any other Cards issued pursuant to this Agreement.

23. Cross Collateral Exclusiotr. Customer acknowledges and agrees no deed oftrust, mongage, security deed, or similar real
estate collateral agreement, nor any security agreement, pledge, assignment or similar personal property collateral agreement
provided to Wells Fargo by Customer or any other party shall now or hereafter secure the indebtedness and other obligations of
Customer to Wells Fargo subject to this Agreement by reason of any cross-collateralization or similar provision purporting
generally to expand the scope of obligations secured thereby to include the indebtedness and other obligations subject to this
Agreement. For the elimination ofdoubt unless specifically described as being secured thereby no such document shall secure the
indebledness and obligations subject to this Agreement.

WELLS FARGO BANK, NATIONAL
ASSOCIATION

City of Sandpoint

Authorized Officer.' Authorized Olilcer

Signaturc Signature:_
'I itlc

Datc

Title

Date

I1.1i7507

21. Foreiqn Personnel. IfCards are distributed by Customer or at its instruction to Cardholders outside ofthe United States,
Customer shall be solely responsible for complying with any applicable foreign employment and/or data privacy laws or requirements
in connection therewith, including but not limited to any requirements to provide notices or disclosures to or to obtain consents from
Cardholders. Wells Fargo shall have no liability for Customer's failure to comply with any such requirements.



CUSTOMER NAME

l AX tt)

WELLSONEI' COMMERCIAL CAR-D AGREEMENT
ATTACHMENT A. 1

PROGRAM INFORMATION

City ofSandpoint

82-6000258

I I23 LAKE STREET
SANDPOINT, ID 83864

s250,000

Al)l)ltlrSS

CREDIT LIMIT

ACCOUNT(S)

Billing Scttlcmcnt Account: For purchases and transactions on the Card, Cash
Advance Fees. and Cross-Border Transaclional Fe€s

BANK NAME
DEMAND DEPOSIT ACCOUNT NUMBER
ROUTINC NUMBER

Wells Fargo
l5l1062950
124103799

BII-I,ING STATEMENT CYCLE* Bi-rveekll

*Applies to purchases and transactions on the Card, Cash Advance Fees, and Cross-Border Transactional Fees. Other fees

hereunder will be billed separately on a monthly basis.

Fec/Analysis Account: For other fees under this Agreement, as amerlded and
supplemented from time to time (including other fees

specified in Attachment C-l)

BANK NAME
DEMAND DEPOSIT ACCOI'INT NUMBER
ROUTINC NUMBER

Wells Fargo
1s11062950
t24103799



WELLSONE"' COMMERCIAL CARD AGREEMENT
ATTACHMENT A-2, MULTIPLE DIVISION BILLING

PROGRAM INFORMATION

CUSTOMER NAME
ACCOUNT(S)

City ol Sandpoint

Division For purchases and transactions on the Card, Cash
Advance Fees, and Cross-Border Transactional
Fees for the Division Card Program

BANK NAME
DEMAND DEPOSIT ACCOUNT NUMBER
ROUTING NUMBER

WELLS FARGO

Division For purchases artd trartsactions on the Card, Cash
Advance Fees, and Cross-Border Transactional
Fees for the Division Card Program

BANK NAME
DEMAND DEPOSIT ACCOUNT NUMBER
ROUTING NUMBER

WELLS FARGO

Division

BANK NAME
DEMAND DEPOSIT ACCOUNT NUMBER
ROUTNG NUMBER

WELLS FARGO

Division For purchases and transactions on the Card, Cash
Advance Fees, and Cross-Border Transactional
Fees for the _ Division Card Program

BANK NAME
DEMAND DEPOSIT ACCOUNT NUMBER
ROUTINC NUMBER

WELLS FARGO

For purchases and transacaions on the Card, Cash
Advance Fees, and Cross-Border Transactional
Fees for the _ Division Card Program



WELLSONE@ COMMERCIAL CARD AGREEMENT
ATTACHMENT B - PROGRAM ADMINISTRATOR

September 24,2018

Plcase provide the following information about each Prograrn Administrator

City of Sandpoint

PROCRAM ADMINTSTRATOR (Priaary)
lldin p,'tnt ufiL'ntdLt /or daf to da) businc:ij

PROGRAM ADMI:ilsl RAl OR (Secondary)

SARAII I,YNDS / DIRECTOR OI] TTINANCITI'RI'ASI.JRI.]R BELYNDA I]t]SI / SI'AIJIT ACCOUNTANT
(Name / Title)

I I23 LAKH S'I'REET

(Narnc / Title)

I I23 LAKE STRt]I;I
(Physical Street Address)

SANDPOINl" ID 83864

( Physical Street Addrcss )

SANDPOINl'. ID 83864
(City / State / -/.ip 

Code\

208-263 -355',1 208-263-367n

(City / Sratc / Zip Codc)

208-263-3560 208-263-36',7 8

('lclcphonc)

slyndslglsandpointidaho.gov
(l'lmail Addrcss)

PROGRAM ADMINISTRATOR (Secondary\

CIIRISI INE PARSLEY / SR. ACCOUN I ING Cl.l:RK

(Tclcphone) (l ax)

bb d intidaho
(Email Addrcss)

PROGRAM ADMINISI RAl OR (Secondarr-')

( l:ax)

(Namc / Title)

I I23 LAKE STREET

(\amc i l ille)

( Physical Street Address )

SANDPOINT. ID 83864

( Ph)sical Slrccl Addrcss)

(City / Slatc / Zip Code)

208-255 -2828

(City / State I Zip Codc)

I lclcphonc)

cparslc)'rlrsandpoinlidaho.gov

(Fax) (Teiephonc) (lrax)

(limail Addrcss)
ladd.tcllitional pages as necessary)

(Email Address)

Select the Progam Administrator above authorized to provide instructions on Card delivery: Sarah Lynds.*
* Requiremenls:

(i) All Card delivery addresses must be a physical address; and

(ii) Card delivery addresses may include such Program Administrator's address above and/or to such other add.ess(es) as

instructed by such Program Administrator. If no instructions are provided, all Cards will be delivered to the address of
such Program Administator.

Sclccl lhc l)rogram Administrator above designalcd to rcccivc billing statemcnts: S4IaLLyld!

Customcr Name Enter Division Namc. ifapplicable
+ l he Attachmcnt B to the Agreement may be updated at a later datc in accordance with the lerms of Scction 4 ofthe Agreement,
howcver it will replace thc o ginal Attachmcnt B and all current Program Administrators of Customcr must bc included.



ONE TIME I'EI]S:
Set-up Fee
On-site Implcmcntation Fee

WELLSONE@ COMMERCIAL CARD AGREEMENT
ATTACHMENT C-I

FEE SCHEDULE
CUSTOMER NAME: City of Sandpoint

DATE: September 24, 2018

S 3000 Waived
$ Not Selected

$ 500 Waived
$ 0.05/lmaged Page

$ 0.03/lmaged Page (per year)
$160
$160
2o/o/52 minlmrm
I 7o / Transaction
$ 450
$ 1,000 per standard design set-up
$ 175/ Report
S l0/lncident
$ 175/lncident

2olo/S2 minimum
$ 25o/Month
$ 29llncident
S 25llncident
$ lO/Check Copy

S 100/ Hour
$ 100/ Month
$ 5/ transmission

l!&E mct

$ Waived /Month
$ Waived /Month
S Waived /Transaction
$ Waived /Account

RECLRRI\(; III- T-S:

The following fee pricing will apply if the monthly net purchase volume of $40,000 and an average transaction size of
$250

Ramp up p€riod* through which fees are waived:

Program Maintenance
CCER Reporting Solution
Transaction Fee

Card Issuance

$ 75 iMonth
$ 200 /Month
$ 0.75 /Transaction
S 20 /Account

l2 months
I 2 months
l2 months
12 months

*The rump up petiod will begin the nonth the program is in itsfhal stage of inple entation. I,or etample, ifa progran with o 6 month
runp up petiod is inpleme ted on any do! in Jan ary, January is nonth one. The ramp up period will end June 30-The lrsl chorges will be

for July, seen on the Augusl Account Analysis statement.

}IISCELL,\\EOT S FEES (Applicable Only IfCustomer Elects and/or Uses This Service):
Receipt Imaging:

Initial Set-up
Year I Archhal Cost
Years 2-7 ,lrchival Costs

Receipt Imaging Off-load Setup Fee
HR File Feed Setup Fee

Cash Advance Fee

Cross-Border Transactional Fee
Card Artwork (Logo)
Custom Card Design*
Manual Repons
Rush Card
Phone Re-Training
Convenience Check:

l'ransaclioi Iee
Program Mainlendnce
Returned (lheck Fee
Stop Pormeht Fee
Convenience Check Copy

Custom Data Solutions
Cuslom Reporl Set-up
Custon l ile Mnthly Mqint
Custom File T ransmission

- No fees are asscssed until customer bcgins using sewice
_ For rhose customers who opt to use ACH reimbuBement for out-of-pocket expenses, separate ACll l'ees will apply.
- For those customen who opt to use CCER AP Conrol, Separate payment Manager lees may apply.
_ For thosc customers who opt to use the Commcrcial Card Expense Reponing solution. accessed through the Commercial !,lcctronic

Office (CLO), scparate CEO access charges may apply.
I Non-standard designs may be subject to additional costs and requirements, including design creation Ges and minimum card order

requirements-

are NOT mct.

Program Maintenance
CCER Rcporting Solution
Transaction Fee

Card lssuance



WILLSONES COMMERCIAL CARD AGREEMENT
ATTACHMENT C.2

REVENUE SHARE CALCULATION
CUSTOMER NAME: City of Sandpoint

September 24, 2018

Revenue Share will be paid within fony-five (45) days following the end ofeach Program Year on Net Purchase Volume
for such Program Year. For purposes ofthis Attachment C-2, "Program Year" shall mean the twelve month period
beginning November I and ending October 31.

Standard Revenue Share Schedule

Net Purchase volume*

$0
$ 750,000
$ 900,000
$ 1,000,000
$ 1,500,000
$ 2,000,000
$ 2,500,000
$ 3,000,000
$ 3,500,000
$ 4,000,000
$ 5,000,000

s 7 49,999
$ 899,999
$ 999,999
$ 1,499,999
$ 1,999,999
$ 2,499,999
$ 2,999,999
$ 3,499,999
$ 3,999,999
$ 4,999,999
$ And Above

0 Basis points (bps)
65 bps
69 bps
75 bps
l0l bps
I l5 bps
120 bps
127 bps
129 bps
134 bps
138 bps

to
to
to
to
to
to
to
to
to
to
to

Net Purchase Volume* of Custom Interchanee Transactions
$ 1.00 and above

Revenue Share
60 - basis points (bps)

Commencing with the Program Year ending October 31, 2019 and annually thereafter ("Anniversary Date"), the Revenue
Share amount to be paid to Customer (if any) shall be calculated and applied retroactively by multiplying the applicable
Revenue Share bps times the Net Purchase Volume for the previous Program Year. No Revenue Share shall beowed forthe
previous Program Year if: (i) Customer terminates this A$eement prior to the Anniversary Date, or (ii) Wells Fargo
terminates this Agreement for an Event of Default prior to the Anniversary Date. No Revenue Share shall be owed for the
previous Program Year if the Customer's average transaction size for such Program Year is less lhan S250.

* "Net Purchase Volume" shall mean total volume minus credits and cash advances (if applicable). Wells Fargo will
segregate or exclude Custom Interchange Transactions as defined and described below and as qualified by Visa@ or
Mastercard@, as applicable. The term "Custom Interchange Transaction" as used herein shall mean (i) certain hansactions

subject to select large ticket transaction requirements, qualified and determined by Visa or MasterCard@, as applicable, in its

sole and absolute discretion and (ii) transactions with merchants participating in promotional interchange programs offered
by Visa@ or Vastercard@ (including the Visa Partner Program or the Mastercard Partner Program) that qualify for non-

standard promotional interchange rates. Such Visa@ or Mastercard@, as applicable, large ticket transaction qualification
requirements for large ticket interchange shall include, but not be limited to, custom payment service qualification with Level

IIand Level III data included with the tmnsaction. Notwithstanding anything to the contrary contained herein, Wells Fargo

may, in its reasonable discretion, exclude any Custom Interchange Transaction for which the interchange rate is below a

minimum threshold established by Wells Fargo for purposes ofRevenue Share calculation.

The following terms and conditions shall apply under this Attachment: i) Customer must obtain an annual minimum Net
Purchase Volume of$750,000 per Program Year, which may include Custom lnterchange Transactions, to receive a Revenue

Share payment under this Attachment, and ii) ifsuch Custom lnterchange Transactions are segregated, the Custom Interchange

Revenue Share Schedule will apply to the Net Purchase volume for such segregated transactions.

If Customer utilizes the MasterCard@ Payment GatewayrM: (i) any transaction in an amount greater than or equal to

$ 100,000.00 made using the Mastercard@ Paymenl CalewayrM will not be included in Customer's Net Purchase Volume,

as a Custom Interchange Transaction or otherwise, for purposes of calculating Revenue Share payable to Customer

hereunder and no Revenue Share will be payable to Customer in respect ofany such transaction; and (ii) any transaction

in an amount below $ I00,000.00 made using the Mastercard@ Payment GatewayrM will be included in Customer's Net
purchase Volume for purposes ofcalculating Revenue Share payable to Customer hereunder and, subject to the conditions

herein with respect to Cuitomer's eligibility to receive a Revenue Share payment, will be separately segregated and paid

Revenue Share

Custonr Interchdnge Rerenue Share Schedule



at a rate separately agreed in writing by the panies, or in the absence ofsuch written agreement, at the rate set out in the
Mastercard@ Payment GatewayrM Service Description.


